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Fee
the fee to be paid by the Employer as set out in Schedule 2 or as may be varied in accordance

with this Agreement;

Insolvent
a party is insolvent if:

(a) it suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as
they fall due or admits inability to pay its debts or (being a company or limited liability
partnership) is deemed unable to pay its debts within the meaning of section 123 of the
Insolvency Act 1986 as if the words “it is proved to the satisfaction of the court” did not
appear in sections 123(1)€ or 123(2) of the IA 1986;

(b) it commences negotiations with all or any class of its creditors with a view to rescheduling
any of its debts, or makes a proposal for or enters into any compromise or arrangement
with any of its creditors other than (being a company) for the sole purpose of a scheme for
a solvent amalgamation of that party with one or more other companies or the solvent
reconstruction of that party;

(c) it applies to court for, or obtains, a moratorium under Part A1 of the IA 1986,

(d) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or on
connection with its winding up (being a company, limited liability partnership or partnership)
other than for the sole purpose of a scheme for its solvent amalgamation with one or more
other companies or its solvent reconstruction;

(e) an application is made to court, or an order is made, for the appointment of an
administrator, or if a notice of intention to appoint an administrator is given or if an
administrator is appointed over it (being a company or limited liability partnership),

(f) the holder of a qualifying floating charge over its assets (being a company or limited liability
partnership) has become entitled to appoint or has appointed an administrative receiver;

(9) a person becomes entitled to appoint a receiver over all or any of its assets or a receiver
is appointed over all or any of its assets; or

(h) being an individual, it is the subject of a bankruptcy petition, application or order,

(i) a creditor or encumbrancer of it attaches or takes possession of, or a distress, execution,
sequestration or other such process is levied or enforced on or sued against, the whole or
any part of its assets and such attachment or process is not discharged within ten Business
Days;

(i) any event occurs, or proceeding is taken, with respect to it in any jurisdiction to which it is
subject that has an effect equivalent or similar to any of the events mentioned in
paragraphs (a) to (i) above (inclusive); or

(k) it suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial
part of its business;

Insured Amount
not less than £5,000,000 for any one claim,

Material

all designs, drawings, models, plans, specifications, design details, photographs, brochures,
reports, notes of meetings, CAD materials, calculations, data, databases, schedules,
programmes, bills of quantities, budgets and any other materials provided in connection with
the Development and all updates, amendments, additions and revisions to them and any works,
designs, or inventions incorporated or referred to in them for any purpose relating to the
Development;
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2.2 The Consultant shall provide the Services and any
additional services as may be instructed in accordance with clause 8 in accordance with this
Agreement and with any written instructions (if any) as the Employer may give to the Consultant
on any matter connected with the Development.

23 The Consultant shall perform the Services in accordance with and so as to enable the Employer
to fulfil its obligations under the agreements or documents or the parts of the same listed in
Schedule 5 (“the Relevant Documents") and such variations to the Relevant Documents as the
Employer may provide to the Consultant. The Consultant shall perform the Services in such a
manner and at such time so that the Employer shall not be put in breach of any of its obligations
under the Relevant Documents. [n the event that any further documentation becomes relevant
and applicable in relation to the Development and/or the Services, the Employer shall inform
the Consultant of any such documentation and provide a copy of the same within a reasonable
time and the Consultant shall comply with the obligations contained within this clause in relation
to any such documentation.

24 In the performance of the Services, the Consultant shall co-operate with and shall not impede
the contractor or any other contractors or sub-contractors or any other consultants or parties
working on the Development and assist in ensuring that its work is properly co-ordinated with
theirs and shall comply with the requirements of the Employer so that the Development shall be
completed with all reasonable speed and economy and in accordance with the programme or
programmes approved from time to time by the Employer.

25 The Consultant shall perform the Services and any additional services with regard to the
Employer's budget and programme requirements for the Development. If the Consultant
becomes aware of any circumstances which may prevent or hinder the Consultant carrying out
the Services in accordance with the budget or programme the Consultant shall inform the
Employer forthwith.

2.6 The Consultant shall collaborate with the Employer and any other design consultants as the
Employer or contractor may from time to time appoint to establish a co-ordinated programme
for the production of the design and are to monitor progress against the design programme.

27 The Consultant shall keep the Employer informed of all changes in the design or specification
made or authorised by the Consultant and shall co-ordinate any design changes with any other
design consultants as the Employer or contractor may from time to time appoint.

2.8 The Consuitant shall comply with the CDM Regulations. In performing the Services the
Consultant shall comply with:

2.8.1 all Statutory Requirements;

28.2 the CDM Regulations including all the obligations imposed on the Consultant as
“designer” under the CDM Regulations and shall co-operate with the other consultants
and the contractor to enable them to comply with their respective obligations under
the CDM Regulations in relation to the Development.

29 The Consultant shall from time to time provide the Employer and all other parties including but
not limited to the designers, contractors and sub-contractors with all such information and/or
additional information and details in connection with the Development or the Site as they may
from time to time reasonably require and as may be either within its knowledge, or reasonably
obtained from the Employer or other consultants.

2.10 The Consultant shall attend meetings and site visits with any person or institution providing
finance in connection with or secured upon the Development, either with or without the

Employer.
2.11  The Consultant shall:

2.11.1  communicate with any other consultants or design sub-contractors engaged in relation
to the Development,
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particular circumstances in which they are specified

and/or used or which are otherwise not in accordance with legal and regulatory requirements
and/or the guidelines contained in the edition of the publication Good practice in the selection
of construction materials published by The British Council for Offices current at the date of this

Agreement.

5.2 If, in the performance of its Services under this Agreement, the Consultant becomes aware that
it or any contractor, subcontractor or other consultant appointed to provide services for the
Development has specified or used, or authorised or approved the specification or use by
others, of any of the products or materials referred to in clause 5.1 the Consultant shall
immediately give written notice to the Employer. This clause 5.2 does not create any additional
duty for the Consultant to inspect or check the work of others which is not required by any other
provisions of this Agreement.

6. ALTERATIONS, INSTRUCTIONS AND APPROVALS
6.1 The Consultant shall obtain the Employer's prior written approval before:
6.1.1 commencing a stage of the Services;

6.1.2 making or permitting any change in the designs and/or specifications for the
Development after they have been approved by the Employer,

6.1.3 taking any step immediately following and as a consequence of a material variation of
the design or specification of any part of the Development,

6.1.4 agreeing any amendment to or waive from any contract for the Development,

6.1.5 doing anything which shall or might reasonably be expected to increase materially the
cost of the Development or affect the progress of or the scheduled completion date
for the Development in relation to any programme approved by the Employer.

6.2 Except in an emergency, the Consultant shall not issue instructions to any person nor receive
nor act upon instructions from any person other than the Employer without the prior written
consent of the Employer. The Consultant shall give written notice of an emergency to the
Employer as soon as possible.

6.3 No approval review or inspection of anything comprised in or relating to or arising out of the
Services or any part thereof, or, any attendance at any meeting by or on behalf of the Employer,
or, any investigation or report carried out by or on behalf of the Employer, or approval comment
or lack of comment consent inspection or lack of inspection or the like by or on behalf of the
Employer shall limit or discharge the liability of the Consultant to the Employer or relieve the
Consultant from any of his duties or responsibilities under this Agreement.

6.4 Subject to clause 6.3, in the event that copies of any reports and/or findings produced as a
result of any investigations carried out in respect of the Development and/or details of any
preliminary works carried out in respect of the Development have been/are given to the
Consultant, the Consultant shall have full regard to such reports, findings and preliminary works
when complying with their duties under or in connection with this Agreement and/or carrying out
the Services.

. FEES

7.1 The Employer agrees to pay the Consultant the Fee for the performance of the Services at the
intervals and in the instalments set out in Schedule 2 are subject to clause 7.3. Any sums paid
to the Consultant in respect of the Services before the date of this Agreement shall be deemed
to have been paid on account of the Fee.

7.2 Except as set out in Schedule 2, the Fee is to be inclusive of all costs, expenses, disbursements
and overheads incurred by the Consuitant in connection with the performance of the Services.
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7.15 If the Employer fails to pay the Consultant the sum
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payable in accordance with this clause 7 by the Final Date for Payment and the failure continues
for a period of 10 days after the Consultant has given notice to the Employer of his intention to
suspend performance of his obligations/services under this Agreement and the ground or
grounds on which it is intended to suspend performance, the Consultant may suspend

performance of any or all of his obligations until payment is made in full.

7.16 Where the Consuitant exercises his right of suspension under clause 7.15, he shall be entitied
to a reasonable amount in respect of costs and expenses reasonably incurred by him as a result
of the exercise of the right. Such payment shall be the Consultant's sole remedy for its

suspension of its performance.

7.17  Applications in respect of any such costs and expenses shall be made to the Employer and the
Consultant shall with his application submit such details of the costs and expenses as are

reasonably necessary to enable his entitlement to be ascertained.

7.18 The Employer and the Consultant agree that in the event of a delay to the Development such
that there is a delay in the performance of the Services the amount payable in respect of an
instalment or instalments may be re-assessed to reflect the Services provided in that instalment
period. For the avoidance of doubt any such delay shall not entitle the Consultant to an increase

in the Fee.
8. VARIATIONS AND ADDITIONAL SERVICES

8.1 If the Consultant:

8.1.1 is requested by the Employer to perform any service which is additional to the Services

at Schedule 1, or

8.1.2 considers that any services to be performed is additional to or a variation of the

Services at Schedule 1, or
8.1.3 is requested by the Employer to omit part of the Services,

814 then

8.1.4.1 in the case of 8.1.1 and 8.1.2, the Consuitant shall write to the Employer
specifying the additional or varied service proposed to be undertaken
together with a firm quotation for any additional fee that the Consultant,
acting reasonably, may seek for carrying out the additional or varied service,

and

8.1.4.2 in the case of 8.1.3, the Employer shall write to the Consultant or, if no
written notification is received from the Employer within 7 days of a verbal

request, the Consultant shall write to the Employer

specifying the part or

parts of the Services to be omitted together with a calculation of the
reduction in the Fee arising from such omission (such reduction to include
any profit element that might have been earned had that part of the Service

been carried out).

8.2  The Consultant shall not commence or perform the additional or varied service referred to under
clauses 8.1.1 and 8.1.2 without the prior written consent of the Employer to the additional or

varied service and to any additional fee proposed.

8.3 The Employer shall have no liability to the Consuitant for any additional

fee, costs, expenses,

disbursements or overheads incurred by the Consuitant in connection with any additional or
varied service which the Consultant performs or purports to perform without the prior written

consent of the Employer.

8.4 If the Employer and the Consultant are unable to agree the reduction in the Fee arising from the
omission of any part of the Services, the Employer may nevertheless instruct such omission.
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might have, the Employer may suspend payment of any
sum due to the Consultant under this Agreement until the Consultant has remedied its defauit.

1. COPYRIGHT

11.1  The Consultant grants to the Employer with immediate effect, or where it does not own the
copyright in the Material shall procure the grant to the Employer, an irrevocable, non-exclusive,
non-terminable, royalty-free licence to copy and make full use of any Material prepared by or
on behaif of Consultant for any purpose relating to the Development, other than the reproduction
of the design contained in the Material for an extension of the Development.

11.2  The licence will carry the right to grant sub-licences and be freely transferable to third parties.

11.3  The Consultant will not be liable for any use of the Material for any purpose other than for which
the same were prepared and provided by or on behalf of the Consultant.

11.4 The Consultant warrants that the Material (save to the extent that duly authorised sub-
consultants have been used to prepare the same) are the Consultant's own original work and
that in any event their use in connection with the Development will not infringe the rights of any
third party. The Consuitant further warrants that where duly authorised sub-consultants are
used their work will be original and that the Consuitant will obtain the necessary consents in
relation to this clause 11. The Consultant shall be liable to and indemnify the Employer against
any and all costs claims fees damaged loses or expenses which the Employer suffers or incurs:

11.4.1 by reason of any infringement of copyright, intellectual property or design rights by the
Consultant, its employees, agents or sub-consultants; and/or

11.4.2 inthe event that the rights granted by the Consultant pursuant to clause 11 are at any
time determined by a court of law to be invalid, ineffective or impaired in any way.

11.5 The Consultant waives any moral right it may have as the author of the Material under Chapter
IV (Moral Rights) of Part 1 of the Copyright Designs and Patents Act 1988. Where the
Consultant is not the author, the Consultant shall use all reasonable endeavours to obtain for
the Employer a corresponding waiver from the author.

11.6  The Consultant agrees on reasonabie request at any time and following reasonable prior written
notice to give to the Employer or those authorised by the Employer, access to the Material and
to provide copies (including copy negatives and CAD disks) of the Material.

11.7  If the Employer for any reason does not proceed with the Development, the Consultant shall not
use, offer or disclose to any other person interested in the Development any of the Material
prepared under or pursuant to this Agreement without the written consent of the Employer.

12. CONFIDENTIALLY

12.1 The Consultant shall not, without the Employer's prior written approval, take or permit to be
taken any photographs of the Development or Site for use in any publicity or advertising or
publication of technical or scientific interest.

12.2 The Consultant shall not, without the Employer's prior written approval, disclose to any other
person (other than any person to whom disclosure must be made in order for the Consultant to
fulfil its duties under this Agreement and to its advisers and insurers or as may be required by
law or governmental or regulatory agency) any information about the Development including
the Materials or any information about the Employer or its business or any information about
any of the third parties or their businesses nor shall the Consultant exploit any such information
for its own benefit or the benefit of any other person. The Consultant's obligations in this clause
12.2 do not apply to any information which is already in the public domain or to any information
which came to the Consultant otherwise than in connection with the Consultant's involvement

Platform Housing Group Umitad Platform Proparty Cara Limited Waterloo Homas Limited Thay are al ragisanad i Foglans
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agreements annexed to this Agreement or in
such other terms as the Employer may require or agree, and

14.6.3 not relieve the Consultant of liability for the performance of the Services or for
compliance with the terms of this Agreement.

15. SUSPENSION AND TERMINATION

151  The Employer may by written notice to the Consuitant suspend all or any of the Consultant's
duties under this Agreement. If such notice is given and the Employer has not within six months
requested the Consultant to resume the duties suspended, the Consultant may serve 30 days’
written notice on the Employer requiring it to end the suspension. If the Employer has not
notified the Consultant within that 30 day period that the suspension is ended the Consultant
may immediately by written notice to the Employer terminate its engagement in connection with
the Development.

15.2  In addition to any other rights and remedies which the Employer may have, the Employer may
at any time by written notice to the Consultant immediately terminate the whole or any part of
the Consultant's engagement in relation to the Development.

15.3  If the Employer is in material and persistent breach of its obligations under this Agreement and
fails to remedy the same after receiving a written 30 day notice from the Consultant specifying
the breach and requiring its remedy then the Consultant shall be entitled by a further 30 days’
prior written notice to the Employer immediately to terminate its engagement in connection with
the Development.

15.4 The Employer may terminate the Consultant's employment under this Agreement forthwith on
written notice if the Consultant is declared bankrupt or if (being a company) the Consultant is
Insolvent; and any termination in such circumstances shall be without prejudice to any claim or
action or remedy which the Employer may have against the Consultant in respect of any
antecedent breach of any of its obligations contained in this Agreement.

156.5 Upon any suspension or termination under this clause 15 the Employer shall, subject to clause
7.12, pay the Consultant:

156.5.1 any instalments of the Fee and other sums which have become due to the Consultant
prior to the date of such suspension or termination and which remain unpaid (the Final
Date for Payment of which shall be as set out in clause 7); and

15.5.2 a fair and reasonable proportion of the next following instaiment of the Fee
commensurate with the Services which the Consultant has performed up to the date
of such suspension or termination (the Due Date for which shall be 7 days after the
later of the date of termination or suspension and the date of issue of the Consultant's
valid VAT invoice for such proportion and the Final Date for Payment shall be 30 days
after the Due Date for such proportion), '

less any amounts previously paid by the Employer to the Consuitant for the period up to the
date of suspension or termination.

15.6  Upon any suspension or termination under this clause 15 the Consultant shall not be entitled to
any sums in respect of loss of anticipated profit, loss of contracts or any other losses and
expenses arising by reason of or in connection with such suspension or termination. Subject to
this, termination of the Consultant's engagement, however it arises, shall be without prejudice
to the rights and remedies of either party in relation to any negligence, omission or default of
the other prior to such termination.

15.7  Following any termination of the Consultant's engagement however it arises the Consuitant
shall immediately take all necessary steps to end, in an orderly manner, the provision by it of
the Services, such steps to be taken with all reasonable speed and economy. The Consultant
shall also deliver to the Employer copies in such form as the Employer may reasonably require
of all Material and other documents including (inter alia) negatives and CAD disks (whether in
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involved in performing the Services or with this
Agreement so comply. The expressions 'adequate procedures' and ‘associated’ shall be
construed in accordance with the Bribery Act 2010 and documents published under it.

21.2  Without limitation to the above sub-clause, neither party shall make or receive any bribe (as
defined in the Bribery Act 2010) or other improper payment, or allow any such to be made or
received on its behalf, either in the United Kingdom or elsewhere, and will implement and
maintain adequate procedures to ensure that such bribes or payments are not made or received
directly or indirectly on its behalf.

22. MODERN SLAVERY

22.1  In performing its obligations under this Agreement, the Consultant shall and shall ensure that
the Consultant and the Consultant's persons, any sub-consultants and/or any other persons
engaged in the provision of the Services shall fully comply with the Modern Slavery Act 2015.

23. EQUALITY

23.1 The Consultant shall:

23.1.1 perform its obligations under this Agreement (including those in relation to the
Services) in accordance with:

23.1.1.1 all applicable Equality Law (whether in relation to race, sex, gender
reassignment, age, disability, sexual orientation, religion or belief,
pregnancy, maternity or otherwise),

23.1.1.2 the Employer’s equality and diversity policy as provided to the Consultant
from time to time; and

23.1.1.3 any other requirements and instructions which the Employer reasonably
imposes in connection with any equality obligations imposed on the
Employer at any time under applicable Equality Law; and

23.1.2 take all necessary steps, and inform the Employer of the steps taken, to prevent
unlawful discrimination designated as such by any court or tribunal, or the Equality
and Human Rights Commission (or any successor organisation).

24, DATA PROTECTION
24.1 In this clause, the following definitions shall apply:
Contact Data means the information listed as such in the table at Schedule 6.

Controller, Processor, Data Subject, Personal Data, Personal Data Breach, processing
and appropriate technical and organisational measures: as defined in the Data Protection

Legislation.

Data Protection Authority means the Information Commissioner, or any other Regulatory
Body responsible for enforcement of the Data Protection Laws from time to time in relation to
the Employer.

Data Protection Legislation means all applicable Laws relating to the processing of Personal
Data and privacy in force from time to time in the UK including, without limitation, UK GDPR,
the Data Protection Act 2018, and any regulations made thereunder; and the Privacy and
Electronic Communications Regulations 2003 (S| 2003/2426); and the guidance and codes of
practice issued by the Data Protection Authority and which are applicable to a party.

Shared Personal Data: the personal data to be shared between the parties listed as such in

the table at Schedule 6.
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performing the processing required by the Data
Protection Legislation unless those Data Protection Legislation prohibit the Consultant from so

notifying the Controller;

(b) ensure that all personnel who have access to and/or process Personal Data are obliged to
keep the Personal Data confidential,

(c) ensure that it has in place appropriate technical and organisational measures, reviewed and
approved by the Controller, to protect against unauthorised or unlawful processing of Personal
Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate
to the harm that might result from the unauthorised or unlawful processing or accidental loss,
destruction or damage and the nature of the data to be protected, having regard to the state of
technological development and the cost of implementing any measures (those measures may
include, where appropriate, pseudonymising and encrypting Personal Data, ensuring
confidentiality, integrity, availability and resilience of its systems and services, ensuring that
availability of and access to Personal Data can be restored in a timely manner after an incident,
and regularly assessing and evaluating the effectiveness of the technical and organisational

measures adopted by it);

(d) not transfer any Personal Data outside of the United Kingdom without the prior written consent
of the Employer,;

(e) assist the Controller, at the Controller's cost, in responding to any request from a Data Subject
and in ensuring compliance with its obligations under the Data Protection Legislation with
respect to security, breach notifications, impact assessments and consultations with
supervisory authorities or regulators;

(f notify the Controller without undue delay (and in not less than two days) on becoming aware
of a Personal Data Breach,;

(9) at the written direction of the Controller, delete or return Personal Data and copies thereof to
the Controller on termination of the Agreement unless required by Data Protection Legislation
to store the Personal Data; and

(h) maintain complete and accurate records and information to demonstrate its compliance with
this clause 24 and allow for audits by the Controlier or the Controller's designated auditor and
immediately inform the Controller if, in the opinion of the Consultant, an instruction infringes
the Data Protection Legislation.

24.10 The Controller consents to the Consultant appointing the following party/ies as a third-party
processor of Personal Data under this Agreement:

Identity of third party processor Purpose

The Consultant confirms that it has entered or (as the case may be) will enter with the third-
party processor into a written agreement substantially on that third party's standard terms of
business or incorporating terms which are substantially similar to those set out in this clause
24 and in either case which the Consultant undertakes reflect and will continue to reflect the
requirements of the Data Protection Legislation. As between the Controller and the Consultant,
the Consultant shall remain fully liable for all acts or omissions of any third-party processor
appointed by it pursuant to this clause 24.10.

24.11 The Consultant will liaise with the Employer in the 3 month period prior to any termination or
expiry of the Contract to ascertain the Employer's preference and requirements (including
details, format, media, method, timing and security) in relation to the secure return to it (or as it
directs) of all or part of the Employer's Personal Data (or, the secure deletion or destruction of
all or part of the Employer’s Personal Data). If it is not possible for this to be carried out prior to
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SCHEDULE 1

Services

CDM Advisor

The Consultant is to provide the following services to assist the Employer to meet their legal obligations
as set out in the CDM 2015 regulations and HSE document L1563 2015.

1. Confirm the appointment of the Principal Designer and obtain copies of the appointment
letter(s).

2. Liaise with Principal Designer & Principal Contractor (on behalf of the Client) to ensure that
their respective duties are being fulfilled and report back to the Client.

3. Liaise with Principal Designer to ensure that adequate Pre-Construction Information is available
and issued to relevant parties.

4. Liaise with Principal Designer & Principal Contractor (on behalf of the Client) to ensure that
designers/Principal Designer are consulting & reviewing design proposals and report to the
client.

5. lIssue of F10 Notification on behalf of the Client (if not undertaken by Principal Designer).

6. Assessment and confirmation to Client that adequate Construction Phase Plan is in place
(unless undertaken by the Principal Designer)

7. Confirmation to the Client that the Principal Designer (or Principal Contractor) has issued a
Health and Safety File.

8. To undertake quarterly Health and Safety Inspections and Reports
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Platform Housing Group Limited

REH Hegrtrabion He 4789,
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Platform Housing Limited

115H Registralion No; 5084,
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SCHEDULE 3

Platform Property Care Limited
Corpany No. 5795555,
Platform HG Einoncing PLC
Corpany No: 12743517,
Platform New Homes Limited
Company No: 3761768,

Coliateral Warranty

Waterloo Homes Limited

Corrpary No: 4169245,
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Types of Personal Data (tick as appropriate)

Date joined the Employer

First name

Last name

Email

Address

Post Code

Phone number

Patform Housing Group Limited Piatform Property Care Limited
HSH Registration No. 4/89, Cormprany No. 3795555,

A Cormunity Reaeft Society Mo: 32239R Platiorm HG Financing PLC
and ar exerrpt charty Corpany No: 12733517,
Pisfonn Heusholted Platform New Homes Limited
RSH Regiisteation No: 5084, Corpany Ma: 3761766,

A Cormunity Benefit Society Ma: 8288.
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